Motion and the Asset Purchase Agreement and (i) have taken all corporate action necessary to
authorize and approve the Sale and the consummation by the Debtors of the transactions
contemplated thereby.

F. The Debtors have demonstrated sound busmess justifications for the Sale and the
other transactions and actions contemplated by the Motion pursuant to section 363(b) of the
Bankruptcy Code.

G. Each of the Sale, the Management Agreement and the Asset Purchase Agreement
were negotiated, proposed and agreed to by the Debtors and the Buyer as parties thereto without
collusion, in good faith, and from arm's-length bargaining positions. The Buyer is a good faith
purchaser under section 363(m) of the Bankruptcy Code and, as such is entitled 1o all of the
protections afforded thereby.

H. The consideration provided by the Buyer for the Purchased Assets (i) is fair and
reasonable, (ii) is the highest or otherwise best offer for the Purchased Assets and (iii) will
provide a greater recovery for the Debtars’ creditors and other interested parties than would be
provided by any other practically available altemative.

L The transfer of the Purchased Assets to the Buyer under the Sale and the Asset
Purchase Agreement will be a legal, valid, and effective transfer of such Purchased Assets, and
will, upon the occurrence of the Closing (as defined in the Asset Purchase Agreement), vest in
the Buyer all right, title and interest of the Debtors in the Purchased Assets free and clear of all
Encumbrances and interests other than the Permitted E.ncumbranccs (in ecach case, as defined in
the Asset Purchase Agreement) (coliectively, the "Interests”} including, but not limited to, those
(1) that purport to give to any party a right or option to give any of the foregoing in the future,

any sale or contingent sale or title retention agreement or lease, or termination of the Debtors’ or
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the Buyer's interest in the Purchased Assets, or any similar nghts, and (i1) reiating to taxes
anising under or out of, in connection with, or in any way relating to the operation of the Debtors’
businesses prior to the Closing Date (as defined in the Asset Purchase Agreement).

L The transfer of the Purchased Assets to the Buyer free and clear of all Interests
will not result in any undue burden or prejudice to any holders of any Interests since all such
Interests of any kind or nature whatsoever shall attach to the net proceeds of the Sale (the “Sale
Proceeds™} in the order of their priority, with the same validity, force and effect which they now
have as against the Purchased Assets, subject to the Carveout (as defined in the Final Order
Authorizing Debtors In Possession to Enter Into Post-Petition Credit Agreement and Obtain
Post-Petition Financing Pursuant to Section 363 and 364 of the Bankruptcy Code, and Providing
Adequate Protection and Granting Liens, Security Interests and Superpriority Claims, dated May
14, 2001 and entered in these cases) and to any claims and defenses the Debtors or other parties
may possess with respect thereto,

K. The Buyer would not consumnmate the transactions contemplated by the Sale, thus
adversely affecting the Debtors, their estates, and their creditors, if the Sale of the Purchased
Asscts 1o the Buyer was not free and clear of all Interests of any kind or nature whatsoever, or if
the Buyer would, or in the future could, be liable for any such Interests and if the assignment of
the Purchased Assets could not be made under section 363 of the Bankruptcy Code.

L. The Debtors may sell the Purchased Assets free and clear of all Interests of any
kind or nature whatsoever because, 1n each case, one or more of the standards set forth in section
363(f) of the Bankruptcy Code has been sausfied. Those (i) holders of Interests and (i) non-
debtor parties who did not object, or who withdrew their objections, to the Sale, the Sale of the

Purchased Assets or the Motion are deemed to have consented pursuant to Bankruptey Code
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section 363(f)(2). Those holders of Interests fall within one or more of the other subsections of
Bankruptcy Code section 363(f) and are adequately protected by having their Interests, if any,
attach to the proceeds of the Sale ultimately attributable to the property against or in which they
¢laim or may claim an Interest. Notwithstanding anything contained herein or in the Asset
Purchase Agreement to the contrary, the Sale of the Purchased Assets is subject to the consent of
the DIP Lenders.

M. Due to the regulated environment in which certain of the Purchased Assets are
operated, the entry of this Sale Order is necessary to ensure the uninterrupted provision of
services to custorners of the Debtors (the “Customers™) during the period in which the Buyer and
the Debtors seek to comply with the applicable federal and state regulatory taws and to enter into
contractual or other legal arrangements necessary for the consummation of the Sale, the transfer
of the Licenses {as defined below) to the Buyer and the operation of the Purchased Assets by the
Buyer (the “Compliance Items").

N. Approval at this time of the Sale, the Asset Purchase Agreement and the
Management Agreement, and all the transactions contemplated thereby and hereby (including the
Regulatory Transition Process) is in the best interests of the Debtors, their creditors, their estate
and other parties in interest.

NOW THEREFORE, BASED UPON THE FOREGOING FINDINGS OF FACT, IT IS
HEREBY ORDERED, ADJUDGED, AND DECREED, EFFECTIVE IMMEDIATELY, THAT:

1. The Motion is granted, as further described herein.
2. All objections to the Motion or the relief requested therein that have not
been withdrawn, waived, or settled, and all reservations of rights included therein, are overruled

on the merits, provided, however, that nothing herein shall alter or impair the rights of any party
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that has filed and served a timely objection to dispute the amount of a cure payment iisted on an
applicable Cure Notice, which nghts are specifically reserved and which disputes shall be
resolved either consensually or, as necessary, by further order of the Court. Notwithstanding
anything in the Motion, the Asset Purchase Agreement or this Sale Order to the contrary, the
Debtors shall not be authorized to assume and assign any executory contract(s) betwesn any of
the Desbtors and the United States General Services Administration (the “GSA'™ withou! the
prior consent of a person authorized to act on behalf of the GSA to the extent such consent is
required by any contract or applicable law.

3. The Asset Purchase Agreement substantially in the form attached as
Exhibit A to the Notice of Filing of Asset Purchase Agrecement, dated December 18, 2001
(including all exhibits, schedules and annexes thereto), and all of the terms and conditions
thereof, are hereby approved.

4. Pursuant to section 363(b} of the Bankruptcy Code, the Debtors are
authorized to consummate the Sale of the Purchased Assets, pursuant to and in accordance with
the tcrms and conditions of the Asset Purchase Agreement, to enter into the Management
Agreement and to implement the Regulatory Transition Process.

5. The Debtors are authorized to execute and deliver, and are empowered 1o
perform under, consummate and implement, the Asset Purchase Agreement, together with all
additional instruments and documents that may be reasonably necessary or desirable to
implement the Asset Purchase Agreement (including the Management Agreement), and to take
all funther actions as may be requested by the Buyer for the purpose of assigning, transfernng,
granting, conveying and conferring to the Buyer or reducing to possession, the Purchased Assets,

or as may be necessary or appropnate to the performance of the obligations as contemplated by
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the Asset Purchase Agreement, including without limitation the implementation of the
Regulatory Transition Process. Notwithstanding anything in the Motion, the Asset Purchase
" Agreement or this Sale Order to the contrary, the Buyer assumes no employee liabilities that
arose prior to the Closing Date, including any accrued but unbilled liabilities.

6. The transfer of the Purchased Assets to the Buyer pursuant to, and subject
to the terms of, the Asset Purchase Agreement shall constitute a legal, valid and effective transfer
of the Purchased Assets, and shall, upon the occurrence of the Closing, vest in the Buyer all
right, title and interest of the Debtors in and to the Purchased Assets to be acquired by such
Buyer free and clear of all Interests of any kind or nature whatsoever, with all such Interests to
attach to the Sale Proceeds in the order of their priority, with the same validity, force and effect
which they now have as against the Purchased Assets, subject to the Carveout and to any claims
and defenses the Debtors or other parniies may possess with respect thereto.

7. In consideration for the Purchased Assets, and subject to the terms and
conditions of the Asset Purchase Agreement, the Buyer shall assume the Assumed Liabilities (as
defined therein) and, on the Closing Date, shall irrevocably (i) pay, at the Debtors® election,
exercised prior to the Closing Date, (x) an amount in cash equal to $38,000,000 (the “Cash
Payment™) or (y) an amount in cash equal to $30,00C,000 and cause to be issued to the Debtors a
number of shares of Class B common stock of [DT Corporation, having a value equal to
$12,500,000 based on the avcrage closing price of such stock duning the seven trading day period
ended December 14, 2001 (the “IDT Shares”, and together with the $%30,000,000, the
“Cash/Stock Payment™), and (i) issue to the Debtors such number of shares of common stock of
the Buyer, representing 5% of the outstanding shares of Buyer Commeon Stock as of the date

hereof, all in accordance with the terms and conditions of the Asset Purchase Agreement.
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Pursuant to the Escrow Agreement (as defined in the Asset Purchase Agreement), which is
hereby approved, on or before the date of this Sale Order, the Buyer shall deliver or shall have
delivered the Cash Payment to the Escrow Agent (as defined in the Asset Purchase Agreement}
to be held in escrow pending Closing. On the Closing Date, the Debtors and the Buyer shall
instruct the Escrow Agent to promptly release the Escrow Amount (as defined in the Asset
Purchase Agreement) to an account or accounts designated by the Debors, on behalf of the
Debtors in accordance with the terms of the Escrow Agreement. Such account shall be an
interest-bearing account in the name of one or more of the Debtors established at Citibank, N.A.
for the purpose of receiving such funds (the “Proceeds Account™). The Sale Proceeds shall be
maintained in the Proceeds Account and shall not be distributed to any party in interest,
including professionals and secured parties, pending further order of the Count following notice
and a hearing. Accrued interest on such funds shall constitute part of the Sale Proceeds available
for distribution. The Buyer shall have no claim whatsoever to or against any of the funds in the
Proceeds Account or to the IDT Shares or the Buyer Common Stock subsequent to the Closing.
Any allocation of the Purchase Price agreed to by the Debtors and the Buyer shall not be binding
on any other party.

g. On the Closing Date, the Buyer and the Debtors shall enter into the
Management Agreement, and the Buyer shall deposit into an account at Citibank, N.A. (the
“Operating Account”) an amount in cash equal to $60 million in immediately available funds, to
be used from and after the Closing Date through and including the Cutoff Date (as defined in the
Management Agreement) exclusively to pay all costs set forth in subsection 3.1{a) of the
Management Agreement. In the event that the Buyer shall fail to pay, as and when due, any such

costs and the Debtors shall be held liable therefore, the Buyer hereby agrees to indemnify the
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Debtors for all such costs. In the event that any funds shall be on deposit in the Account (as
defined in the Management Agreement) after the Cutoff Date, and all accrued and unpaid costs
required to be paid in accordance with the Management Agreement shall have been pard, any
balance may, upon five (5) days’ written notice to the Debtors, the Agent for the Postpetition
Lenders and such telecommunications service providers that shall send written request to the
Buyer requesting such notice and the Buyer shall provide such notice to each party to the extent
such party shall continue to provide services 1o the Debtors or the Buyer, be withdrawn by the
Buyer.

9, Except as expressly permitted or otherwise specifically provided for in the
Asset Purchase Agreement or this Sale Order, effective upon the occurrence of the Closing, all
persons and entities, including, but not limited to, all debt security holders, equity secunty
holders, governmental, tax and other regulatory authonties, lenders, trade and other creditors
holding Interests (inciuding but not limited to any claims under any applicable revenue, pension,
ERISA, 1ax, labor, environmental or natural resource law, rule or regulation, or any products
liability law) of any kind or nature whatsoever against or in the Debtors or the Purchased Assets
{whether legal or equitable, secured or unsecured, matured or unmatured, contingent or non-
contingen:, hquidated or unliquidated, senior or subordinated), arising under or ouwt of, in
connection with, or in any way relating to, the Debtors, the Purchased Assets, the operation of
the Debtors’ businesses prior to the Closing Date of the Sale of the Purchased Assets, or the
transfer of such Purchased Assets to the Buyer, hereby are forever barred, estopped, and
permanently enjoined from asserting against the Buyer, its successors or assigns (to the extent
allowed by law), its property, 11s officers, directors and shareholders or the Purchased Assets,

such persons’ or entities' Interests. Notwithstanding anything herein to the contrary, nothing
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herein shall in any way affect or diminish any rights of the Debtors or any successor thereto
(including any chapter 11 or chapter 7 trustee) with respect to obligations of the Buyer ansing
under the Asset Purchase Agreement, the Management Agreement or this Sale Order. This Sale
Order shall be binding on the Debtors and the Debtors’ estates, including, following any
conversion of these cases, any successor chapter 7 estates, and any chapter 7 trustees appornted
in these cases.

10. The consideration provided by the Buyer for the Purchased Assets under
the Asset Purchase Agreement shall be decmed to constitute reasonably equivalent value and fair
consideration under the Bankruptcy Code and under the laws of the United States, any state,
territory, possession or the Distnict of Columbia.

11.  Notwithstanding any provision to the contrary in this Sale Order, the
Motion or the Asset Purchase Agreement, certain prototype laboratory equipment (as listed on
Exhibit A hereto, the *Lab Equipment'") and certain disbursement and investment accounts
established in connection with the Lucent Credit Agreement (as listed on Exhibit B hereto, the
“Accounts”} shall be segregated from the Debtors' other assets, shall not constitute part of the
Purchased Assets and shall not be included in the Sale. Nothing in this Sale Order, the Motion or
the Asset Purchase Agrcement shall impair or affect the rights and interests of Lucent in the Lab
Equipment and the Accounts. The Buyer hereby reserves the night, subject to notice and a
hearing, to seek to characterize the Lab Equipment as owned by the Debtors, and to the extent an
Order so providing is entered by the coun, the Lab Equipment shall constitute Purchased Assets.

12. This Sale Order (a) shall be effective as a determination that, on the
Closing Date, and subject to the occurrence of the Closing, all Interests of any kind or nature

whatsoever existing prior to the Closing as to the Purchased Assets transferred pursuant to the
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Asset Purchase Agreement (including but not limited to any claims under any applicable
revenue, pension, ERISA, tax, labor, environmental or natural resource law, rule or regulation, or
any products liability law) have been unconditionally released and terminated as to such
Purchased Assets, and that the conveyances described herein have been effected, and (b) shall be
binding upon and shall govern the act of all entities, including without limitation, all filing
agents, filing officers, title agents, title companics, recorders of mortgages, recorders of deeds,
registrars of deeds, administrative agencies, governmental departments, secretanes of state,
federal, state, and local officials, and all other persons and entities who may be required by
operation of law, the duties of their office, or contract, to accept, file, register or otherwise record
or release any documents or instruments, or who may be required to report or insure any title or
state of title in or to any of the Purchased Assets,

13. Each and every federal, state and local governmental agency, depariment
or unit is hereby directed to accept any and all documents and instruments necessary and
appropriate to consummate the transactions contemplated by the Asset Purchase Agreement,
except the FCC as regards its approval of the transfer of the Licenses.

14. Except as expressly permitted or otherwise specifically provided for in the
Asset Purchase Agreement or this Sale Order in respect of the Asset Purchase Agreement or the
Purchascd Assets to be transferred pursuant to such Asset Purchase Agreement, the Buyer shall
have no hability or responsibihty for any liability or other obligation of the Debtors ansing under
or related to such Purchased Assets and, to the extent allowed by law, the Buyer (and its officers,
managers and members) shall not be liable for any other ¢laims against the Debtors or any of
their predecessors or affiliates, and the Buyer shall have no successor or vicarious liabilities of

any kind or character whether known or unknown as of the Closing Date under the Asset
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Purchase Agreement, now existing or hereafter ansing, whether fixed or contingent, with respect
to the Debtors or any obligations of the Debtors, other than the Permitted Encumbrances, ansing
prior to the Closing Date under the Asset Purchase Agreement, including, but not limited to, any
liabilities under any revenue, pension, ERISA, tax, labor, environmental or natural resource faw,
rule or regulation, or any products liability law, arising, accruing, or payable under, out of, in
connection with, or in any way relating to the operation of the Debtors’ businesses prior 1o the
Closing Date. After the Closing and the payment of the Purchase Price, the Buyer shall have no
liability to the Debtors or their estates for any diminution in value or other damage of any kind
whatsoever to the Regulated Assets or the Licenses that may result from the Buyer's operation of
the Debtors’ business.

15.  This Court retains and shall have exclusive jurisdiction to endorse and
implement the terms and provisions of the Asset Purchase Agreement, all amendments thereto,
any waivers and consents thereunder, and each of the agreements executed in connection
therewith (including the Management Agreement) in all respects, including, but not limited to,
retaining jurisdiction to (a8) compel delivery of the Purchased Assets to the Buyer, (b) compel
delivery of the purchase price or performance of other obligations owed to the Debtors, (c)
resolve any disputes arising under or related to the Asset Purchase Agreement, and (d) interpret,
implement, and enforce the provisions of the Asset Purchase Agreement and this Sale Order.

16.  The transactions comtemplaled by the Asset Purchase Agreement are
undertaken by the Buyer in good faith, as that term is used in section 363(m) of the Bankruptcy
Code, and accordingly, the reversal or modification on appeal of the authorization provided
herein to consummate the Sale of any Purchased Assets shall not affect the validity of the Sale of

such Purchased Assets to the Buyer, unless such authorization is duly stayed pending such
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appeal prior to the Closing with respect to such Purchased Assets. The Buyer is a purchaser in
good faith of the Purchased Assets, and the Buyer is entitled to all of the protections afforded by
section 363(m) of the Bankruptcy Code.

17.  The terms and provisions of the Asset Purchase Agrccm;:m and this Sale
Order shall be binding in all respects upon, and shall inure to the benefit of, the Debtors, their
estates, and their creditors, the Buyer and their respective affiliates, successors and assigns and
any affected third parties (including, but not limited to, all persons asserting Interests in the
Purchased Assets to be sold to the Buyer pursuant to the Asset Purchase Agreement),
notwithstanding any subsequent appointment of any trustee(s) under any chapter of the
Bankruptcy Code, as to which trustee(s) such terms and provisions likewise shall be binding.

18.  The failure specifically to inciude any particular provisions of the Asset
Purchase Agreement in this Sale Order shall not diminish or impair the effectiveness of such
provisions, it being the intent of the Court that the Asset Purchase Agreement be authorized and
approved in its entirety. To the extent that any provision of this Sale Order is inconsistent with
the Asset Purchase Agreement or the Management Agreement, the terms of this Sale Order shall
control.

19. The Asset Purchase Agreement and any related agreements, documents or
other instruments may be modified, amended or supplemented by the parties in accordance with
the terms thereof, without further order of the Court, provided that any such modification,
amcndment or supplement does not have a matcrial adverse effect on the Debtors’ estates and is,
if occurring prior to the Closing Date, approved by counsel for each of the Creditors’ Committee,
the agent for the lenders under the Pre-Petition Credit Agreement, and the agent for the ienders

under the DIP Credit Agreement. The Debtors shall also notify counsel for Lucent of any
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modification, amendment or supplement to the Asset Purchase Agreement and, if such
modification, amendment or supplement impairs or adversely affects Lucent’s rights as a secured
creditor in these chapter 11 cases, shall obtain Lucent’s prior consent thereto.

20.  The transfer of the Purﬁhascd Assets pursuant to the Asset Purchase
Agreement, and the transactions contemplated thercby constitute steps toward the formulation, or
in anticipation of the formulation of, a chapter 1! plan for the Debtors and as such, in accordance
with section 1146(c) of the Bankruptcy Code, the making or delivery of any instrument of
transfer to cffectuate the Asset Purchase Agreemen: and the transactions contemplated thereby
shall not be taxed under any law imposing a stamp tax or a sale, transfer or any other similar 1ax,
and the recordation of any instruments (including bills of sale, leases, assignments and
amendments thereto) to evidence the Sale of the Purchased Assets shall not be subject to any
such tax.

21. All of the Debtors’ interests in the Purchased Assets to be acquired by the
Buyer under the Asset Purchase Agreement shall be, as of the Closing Date and upen the
occurrence of the Closing, transferred to and vested in the Buyer. Upon the occurrence of the
Closing, this Sale Order shall be considered and constitute for any and zll purposes a full and
complete general assignment, conveyance and transfer of the Purchased Assets acquired by the
Buyer under the Asset Purchase Agreement and/or a bill of sale or assignment transferring good
and marketable, indefeasible title and interest in the Purchased Assets acquired by the Buyer
under the Asset Purchase Agreement to the Buyer.

22, As of the Closing Date, the Buyer shall be hereby granted immediate and
unfettered access to the Purchased Assets (other than the Licenses) acquired by the Buver.

Regulatoryv Transition Process
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23.  The Debtors and the Buyer shall have a peniod (the “Reguiatory
Compliance Period™) of one hundred-twenty (120) days (subject to extension) from the Closing
Date to obtain the requisite federal and state regulatory approvals necessary to operate the
Business and fo enter into contractual or other legal arrangements neccssar‘y for the
consummation of the Sale, transfer of the Licenses and the Regulated Assets (as defined below)
to the Buyer and the operation of the Purchased Assets by the Buyer (the “Compliance Items™).
In order to ensure the uninterrupted provision of services to the Customers during the Regulatory
Compliance Penod, and the orderly transfer of the Licenses and, to the extent required by any
other applicable law. any other assets subject to similar transfer restrictions (the “Regulated
Assets™) 10 the Buyer, the Buyer, the Debtors and zall providers of goods and services to the
Debtors, including but not iimited to the common carrier service providers that provide services
to the Debtors and any landlords of properties used by the Debtors (the “Service Providers™) are

hereby authorized and directed as follows:

3. As soon as practicable following the entry of this Sale Order, the Debtors
and the Buyer are directed to file such applications as are required to seek the federal and
state regulatory authority necessary for the Debtars to assign, and the Buyer to acquire,
own and operate, the Licenses and the Regulated Assets.

b. On the Clesing Datc, the Buyer and the Debtors are directed 1o enter into a
Management Agreement substantially in the fonm appended as Exhibit E to the Asset
Purchase Agreement, pursuant to which the Buyer shall be entitled to manage and operate
the business of the Debtors dunng the Regulatory Compliance Period on the terms and
conditions set forth therein.

c. From the Closing Date to the Cutoff Date, all agreements and other
arrangements with Service Providers relating to the Debtors providing service to

Customers shall, subject to compliance with paragraph (d) below, remain in effect and
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may not be canceled or terminated, and absent an event of default occurring after the
Closing Date in respect of facts arising afier the Closing Date that has not been cured
within three (3) business days after written notice (by email and facsimile) thereof has
been received by the Buyer (Attention: Chief Financial Officer, email:

steveb@corp.idt.net, facsimile: 973-438-1414, and McDermott, Will & Emery,

Attention: David C. Albalah, Esq., email: dalbalah/@mwe.com, facsimile: 212-574-5444),
no Service Provider shall reduce or otherwise alter in any adverse manner its
performance under any such agreement(s} or arrangement(s) until the Cutoff Date.

d. The Buyer shall be responsible for, and is directed 1o pay on a timely
basis, all charges incurred for services used by the Debtors to provide services to the
Customers from the Closing Date to the Cutoff Date, including all charges incurred with
respect to Service Providers. The rates charged by Service Providers for such services
shall not exceed the rates for those services in effect as of the date of this Sale Order.
Neither the Debtors or Buyer shall have any obligation or liability for services not
actually being utilized and each Service Provider shall, upon written notice from the
Debtors and the Buyer, immediately and without charge or further liability of any kind
discontinue and disconnect any such services provided to the Debtors and/or the Buyer.

e. The Buyer is further authorized to promptly establish such contractual or
other legal arrangements as the Buyer and the Debtors deem necessary to operate the
Debtors’ assels and to provide service to Customers (including interconnection and other
common carrier service agreements with Service Providers) and that will permit Buyer to
provide service to Customers in a manner similar to the manner in which the Debtors
provided such service prior to the date of this Sale Order and that will enable the
Customers to continue Lo receive service in an uninterrupted and transparent manner.

f. During the 120-day period commencing on the Closing Date, in the event
that any contract with any Service Provider that is a telecommunications carrier shall be

rejected: (i) no termination liabilities shall arise; (ii) such telecommunications carrier
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shall provide telecommunications services in accordance with, and to the extent required
by, applicable law in a non-discriminatory manner; and (ii1) such telecommunications
carrier will charge the Buyer for replacement circuits the lower of actual costs and tanfT

rates 1o set up or establish such replacement circuits.

24.  The Buyer is hereby directed to pay all costs of the ongoing operations of
the Business in accordance with the Management Agreement. The Buyer shall have the ability
dunng the Regulatory Compliance Period to direct the Debtors to seek the entry of one or more
orders of the Court authorizing the Debtors to assume and assign to the Buyer any cxecutory
contract or unexpired lease to which the Debtors are a party, provided that the Buyer shall be
solely responsible for paying any cure payment that is payable in connection with any such
assumption and assignment. The Buyer shall have the ability dunng the Regulatory Compliance
Period to direct the Debtors to reject any executory contract or unexpired lease to which the
Debioers are a party provided that the Buyer must elect whether to assume and assign or reject
any contracts with the GSA and must provide written notice of such election to the GSA on or
before January 2, 2002. The Debtors may effect any such rejection by delivery of two (2)
business days prior written notice (and the irrevocable waiver of the right to withdraw such
notice) to the non-Debtor party to any such executory contract or unexpired lease of the Debtors’
unequivocal intent to reject such executory contract or unexpired leasc. In the event that the
Buyer elects to reject any contract on account of which a prepayment has been made pursuant to
Section 3.1{(a) of the Management Agreement, the counterparty to such contract shall be
obligated to refund promptly to the Buyer (without setoff or counterclaim) the unused portion of
such prepayment and in the event of any dispute with respect thereto, the Buyer reserves the
right to seek adjudication in the Bankrupicy Court. In the event that the Buyer elects rejection of
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some or all of Debtors’ contracts with the GSA, the Buver agrees that it wili continue to provide
telecommunications services to GSA until GSA has received sixty (60) days' notice of
discontinuance, or such longer period as the FCC requires. In all other respects, the Buyer shall
manage the operations of the Business and shall be responsible for such operation pursuant to the
terms and subject to the conditions of the Asset Purchase Agreement and the Management
Agreement. The period within which the Debtors may elect to assume or reject unexpired leases
of nonresidential real property under Bankrupicy Code section 365(d)(4) is hereby extended
through the duration of the Term.

25. Upon receipt of the required regulatory approvals and establishment of the
necessary service agreements and arrangements, the Debtors are authorized to convey the
Licenses and the Regulated Assets to the Buyer, in accordance with the terms and conditions of
the Asset Purchase Agreement and the Management Agreement.

26.  As provided by Rules 6004(g) and 6006(d) of the Federal Rules of
Bankruptcy Procedure, the effectiveness of this Sale Order shall not be stayed for 10 days afier
entry on the docket and shall be effective and enforceable immediately upon such entry. The
Buyer and the Debtors shall consummate the Sale as promptly as is practicable following Court
approval of this Sale Order, so long as no stay of this Sale Order has been entered and is
continuing.

Dated: Wilmington, Delaware

December |9 , 2001 W}
- Ctrpra, D—,

HONORABLE JOSEPH J. FARNAN, %
UNIYEP STATES DISTRICT JUDG
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EXHIBIT A
Description of Lab Equipmeant

The following equipment currently is located at the Winstar lab facility,
2545 Horse Pen Road, Herdon, Virgnia (the "Winstar Lab").

1. Metropolis "cvaluation” configuration description --

a. Metropolis 4500 System consisting of 1 Large Service Shelf, a High Speed
optical Shelf and associated circuil packs;
b. Metropolis 2500 system consisting of a Large Service Shelf and associated cireuit

packs;
c. Metropolis 2000 system consisting of a Service Shelf and associated circuit

packs.

The sysiems are installed in two seven foot equipment racks in the Winstar Lab.

2 AnyMedia "evaluation” configuration description --

a. AnyMedia Access Unit consisting of common circuit packs & associated
interface circult packs;

b. Brcakdown for AnyMedia:

FAC 100 S1:1 SL1EIDCAA

FAC 100 S1:1 SLCIEIDCAA
COMI00582:2 SLCICGLCAA
COM100S2:3 SLCICGLCAS

DTP100 S1:] SLCIDHOCAA

DTPI101 S1:2 SLCIDHKCAB

LPA380 S3:3 ESISFBAAAA

LPA300 S):] SLCUVROBAA

LPA380 S3:3 E5ISFBAAAA

LPU ]16 $2:3 SN980CD953522L 107743536002 ESPQAYKAA.
Two tip ring cables - new

Two T-1 Cablcs picced together from parts
Power cables

The tnial configuraiion is a shelf mounted within a single seven foot equipment rack.



EXHIBIT B

Description of Accounts

Account Account Number
Ficet Bank Investrment Account 0427772529
Fleet Bank Investment Account 9428385707
Srate Sireet Investment Account 3274457
State Street Investment Account 3324773
Fleet Bank Disbursement Account 9427772510
Fleet Bank Disbursement Account 9428385694
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF MINNESOTA

Gregory Scott Chair

Edward A. Garvey Commissioner

Marshall Johnson Comrmissioner

LeRoy Koppendrayer Comrmissioner

Phyllis Reha Commissioner
In the Matter of Qwest Corp. and Winstar PUC Docket No. P421,5246/
Communications, LLC, Adoption Letter for 1C-02-324

Previously Approved Interconnection Agreement

AFFIDAVIT OF LARRY CHRISTENSEN

STATE OF COLORADO )
) ss.
COUNTY OF DENVER )

I, Larry Christensen, being first duly swom on oath, depose and state as follows:

1. [ am currently employed as Director of Business Policy, Wholesale
Division, for Qwest Corporation (*Qwest™). My business address is 1801 California
Street, 23 Floor, Denver, Colorado 80202.

2. In my capacity as Director of Business Policy, I am responsibie for
overseeing the management, negotiations and approval of Interconnection Agreements.

3. My organization receives requests from competitive local exchange carriers
(*CLECs™) to enter into Interconnection Agreements with Qwest under the
Telecommunications Act of 1996 (“'the Act”). This may include a CLEC request to opt
into a preexisting interconnection agreement in accordance with § 252(i) of the Act. A
typical CLEC opt-in request does not require any negotiation and is handled by Qwest as
a matter of routine: (i) The CLEC and Qwest sign a letter agreement wherein the parties
accept the terms and conditions of the interconnection agreement being opted into, and
(11) the letter agreement is submitted 1o the appropniate state commission for approval.

4. On or about January 30, 2001, my organization received a letter from
Kathleen L. Greenan, Counsel for Winstar Communications, LLC, of Swidler Berlin
Shereff Friedman, LLP, to request that Qwest enter into an interconnection agreement
with Winstar Communications, LLC (“Winstar"). Specifically, Winstar wished to opt



into the interconnection agreement between Sprint Communications Company LP and
Qwest Corporation fka U S WEST Communications, Inc. in its entirety.

5. Relying on Winstar’'s letter and the determination that the existing
“Winstar” agreement between Qwest and Winstar Wireless, Inc. (which I now understand
to be changing its name to Winstar Communications, LLC) was being managed as
month-to-month agreement, my organization and I handled Winstar’s request as a routine
opt-in agreement. I executed standard letter agreement (“Opt-in Letter”), and forwarded
the Opt-in Letter onto local Qwest counse] for filing with the Minnesota Public Utilities
Comrnission.

6. Subsequent to executing the Opt-in Letter, I became aware that Winstar
was associated with IDT Winstar Acquisition, Inc., and that, pursuant to an ongoing
bankruptcy proceeding, these entities were subject to orders of the bankruptcy court that
could restrict the ability of Winstar to enter into a new interconnection agreement with
Qwest.

7. At no time did any Winstar representative mention the bankruptcy
proceeding, nor suggest that the request to enter into an Interconnection Agreement with
Qwest was subject to any prior condition, order, or agreement, or, in fact, was anything
other than a routine update of a month-to-month agreement.

8. Had | been aware that Winstar was subject to an order of the bankruptcy
court or otherwise subject to special conditions with regard to entering into new
Interconnection Agreements, I would not have handled Winstar’s request as a routine
matter. I would have contacted Qwest’s bankruptcy counsel to further discuss the
bankruptcy proceeding and its implications on Winstar’s reguest to enter into an
Interconnection Agreement with Qwest before executing the Opt-in Letter.

FURTHER AFFIANT SAYETH NOT

Respectfully submitted,

Loy LU

Larry stensen

Subscnbed and sworn to before me
this3™day of April 2002.

IR

Notary Public

' ; LAN0ACE £ MOWETS
W\km LLQJLQ v Cemmission Expires

Bt 2 3002
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SWIDLER BERLIN SHEREFF FRIEDMAN, Lir
THE WASHINGTON HARBOUR
3000 K STREET, NW, SUITE 300
WasrHiNGTon, DT 200075116
TELEPHONE (20214147500 New YORK
FAX (202) 424.7645 The Chrarela s
g;;r;_ﬁ;}? Alr: gg;;mg::sgzz waww swidhaw.com 425 LEXINGTON AVENUE

, NEW YORK, NY 10174
KLGREER SWIDLAW.COM
LOREERANG b (1219730111 FAX (212) 691.9593

January 29, 2002

VIA OVERNIGHT DELIVERY

Ms. Heidi Higer

Interconnection Process Manager

Qwest Communications International, Inc.
1801 California Street, Suite 2410
Denver, CO 80202

Re:  Request by Winstar Communications, LLC to Adopt the Interconnection
Agreement Between Qwest and Sprint for Colorado, Minnesota and
Washington Pursuant to 47 U.S.C. § 252(j)

Dear Ms. Higer:

Pursuant to 47 U.S.C. § 252(1), Winstar Communications, LLC (“Winstar”) hereby requests
that Qwest Communicatons, Inc. ("Qwest”) provide Winstar with interconnection, access to
unbundled network elements. and wholesale services for resale in Colorado, Minnesota and
Washington on the same rates, terms, and conditions as are contained in Qwest’s interconnection
agreement with Sprint Communications Company. L.P., including all amendments to the agreement
as of the date of this letter,

Please send notices to Winstar as required by the agreement to:

Michael Carowitz

Winstar Communications. LL.C
1850 M Street. NW
Washington. DC 20036

Tel: 202-367-7607

Fax: 202-639-1931



Ms. Heidi Higer
- Januarv 29,2002
Page 2

with a copy to:

Kathleen L. Greenan

Swidler Berlin Shereff Fredman, LLP
3000 K Street, N.W., Suite 300
Washington, D.C. 20007

Tel: (202) 945-6922

Fax: (202) 424-7645

Please prepare the appropriate Section 252(i) agreement and forward it to me in both
paper and electronic format as soon as possible. Thartk you in ad vance for your prompt attention to
this matter. Should you have any questions regarding this request, please do not hesitate to contact
me.

Sincerely,

Ao

Kathleen L. Greenan
Counsel for Winstar Communications, LLC

¢c: Charles H. F. Garner
Timothy R. Graham
Michael] Carowitz
Allen Schwab
Jean L.. Kiddoo
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winstar

February 26,2002

VIA OVERNJGHT DELIVERY

Ciriste Dobheny
Vice Presidant

Qwest
1003 17" Sceet, Rm. 1750
Denver. CD 80202

Lisa Sehugar

Account Manager

Qwest

9235 High Sueet, Room 1S9
Des Maines, 1A 50309

Dear Ms. Doh=rry and Ms. Sehuzer:

On babalf of Winsur Communications, LLC and Winstar of Arizona. LLC (colisctdvely,
~Winstor™)., this letter ig wo advise you thar Winsear degires Quwest to Tansilion o Wiaster
the circuits identified in the anached initial list. The customers whase scrvice is
ussociated with these circuils are in the procsss af being acquired by Winsay from
Winsiar Wircless, Ine. ("WWI™] pursuam to an Ovder of the Benkrupey Court, and
Winstar will serve thewe customers as their prefarred camier of choice In accordance with
e Communicatians Act af 1834, as amended, and the Baniaupioy Cowrt Order, Winstar
requires e use of these crowits W acrve in custamers and, accordingly, sulmmits this
nerice o obain such cireuits from Qwest

Although Wimnstar is in the process of fimalizing an interconpection agreemeni{s) with
Qwest and obmining the necesmary regulatory spprovals 1o tansfer the cusiamers without
disTypring their service, abd 1o operae ia all of the Qwet Service Areas as a competitive
local exchanye carrier. Winstar is praviding this inital list of circuits and notice of its
intcalian 10 obrain thege circujts Lo Qwest at this time in order 10 assure that the ransinon
will be handied sxpeditously. Winnar will advise Qwest as soon as the npecessary
ayretments knd approvals are obiainsd. Also, Winstar will advise Qwest of any changes
or addiviens in the avached clrewt L,

Winsar belicves the mrovidaning of thess aircuirs will oo? regqumire agy physical changes
in the nerwark configuranien being used 1o serve thess custamens today. and requires only
that Qwest change the billing informadon associmed with the Lswed cireuits (& billing
change only or “Recard Order™) in oider o undertake the transiton of thesa circuiis to
Wingtar. Winsuae is providing this advance notice and informouun o assist Owast in
Geveloping a sreamlined process to wansilion the jarge number of affected circuits on a

1850 M Strest, NwW «» Washington, DC 20036




